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other securities, rights or options entitling the holders thereof to
purchase from the corporation shares of any class or classes, whether
authorized but unissued shares, treasury shares, or share to be
purchased or acquired by the corporation. The consideration and
payment for shares to be purchased under any such right or option
shall comply with the requirements of Sections 5.6 (Consideration for
Shares) and 5.7 (Payment for Shares).
(b) The instrument or instruments evidencing such right or op-
tions shall be approved by the board of directors, but shall set forth
or shall incorporate by reference the terms and conditions upon
which, the time or times at or within which, and the price or prices
at which such shares may be purchased from the corporation upon
the exercise of any such right or option.
(c) Such rights or options may be issued to directors, officers
and employees of the corporation or a subsidiary or affiliate thereof,
as an incentive to service or continued service with the corporation,
a subsidiary or affiliate thereof, or to a trustee on behalf of such
directors, officers, and employees, if a plan for the issue of such
rights or options has been approved by a majority of all outstanding
shares entitled to vote thereon, or if the issue of such rights or
options was authorized by, and is consistent with a plan previously
approved by, such vote of the shareholders. Such plan may specify,
without limitation, the terms and conditions upon which rights or
options are to be issued, the consideration and the payment for
shares, the issue of certificates for shares, any limitations or restric-
tions upon transferability of rights or options or shares received
thereunder, eligibility for participation in the plan, effect of termina-
tion of employment upon participation, the maximum number of
shares to be reserved under the plan, and whether such shares shall
be authorized or unissued shares, treasury shares, or shares to be
purchased or acquired by the corporation.
(d) In the absence of fraud, the judgment of the board of directors
or of the shareholders, as the case may be, shall be conclusive as to
the adequacy of the consideration received or to be received by the
corporation for such rights or options.
SECTION 5.9. When Shares are Fully Paid and Nonassessable;
Allowance of Certain Organization Expenses.
(a) When the full consideration for which shares are to be issued
has been paid to and received by the corporation, such shares shall
be deemed fully paid and nonassessable.


